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Dear Ms. McGee: . fNTeRTTA A

" On behalf of GATX/GLC Capital Corporation, I submit for filing

-~ and recording under 49 U.S.C. Section 11303(a) and the regulations

- promulgated thereunder the following documents, all of which have
.not prev1ously been recorded:

A (a)"one (1) executed counterpart and two (2) true
" .copies of a document entitled "Assignment of

. Lease and Interest in Lease" dated June 23,
B 1988, - ‘

V(b)v‘one (1) executed'counterpart and two (2) true
- . copies of a document entitled "Assignment and
Assumptlon Agreement” dated December 27, 1988,:

4(c)‘.three (3) executed counterparts of a document

entitled = "Statement - of Satisfaction, - '?f}

Conveyance and Release" dated as of September . . -

30, 1990; _ , SoTE
(d) three (3) executed counterparts of a document RS-

4ent1t1ed "Lease Termination Agreement" dated
as of September 30, 1990; and.
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- (e) three'(3) executed counterparts of a document_
entitled "Memorandum of Lease of Railroad
Equipment" dated as of September 30, 1990.

Each of the above-described documents should be included as
part of the filing recorded on September 29, 1975, Recordatlon No.
8064, as the next available numbers being 8064 D, 8064~E, 8064-F,
8064-G and 8064-H. Recordation No. 8064 relates to the Condltlonal

Sale Agreement ("Conditional Sale Agreement") dated as of September
©1, 1975 between General Motors Corporation (Electro-Motive
,D1v151on) and The Fifth Third Leasing- Company - o '

_ The executlng parties to the A551gnment of Lease and Interest
in Lease ("Lease Assignment") are: '

The Fifth Third Leasing Company - A551gnor
Fifth Third Center
Cincinnati, Ohlo 45263

The Flfth Thlrd Bank - Ass1gnee
Fifth Third Center
Cincinnati, Ohio 45263

The Lease Assignment, among other items, provides for the
assignment by Assignor to Assignee of Assignor's right, title and
interest in the Lease of Railroad Equipment dated as of September
1, 1975 between Assignor, as Lessor and. The Cleveland Electric
Illuminating Company as Lessee (Recordation No. 8064-B).

The Eqﬁipment covered by the Lease Assignment consists of nine
- (9) diesel electric locomotives bearing the road numbers of The
Cleveland Electric Illuminating Company 100-108 (both inclusive).

The Lease Assignment should be filed as a secondafy document
to the. above-referenced Conditional Sale Agreement. A short

summary of the Lease Assignment to appear in the ICC index . 1s as
follows' :

Ass1gns the rights of The Fifth Third Leasing

Company under Recordation No. 8064-B (Lease of
Railroad Equipment). Covers nine (9) diesel-

¢.MEM\EJWCHNRM1001.Ltr)
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“electric locomotives bearing the road numbers.
of The Cleveland Electric Illumlnatlng Company
100 -108 (both 1nclu51ve)

- " 'The executlng partles to the Ass1gnment and Assumptlon
- Agreement. ("A551gnment") are:

T'The‘Flfth Third Leasing Company:Q AéSignor
. ¢ 'Fifth Third Center
- Cincinnati, Ohio 45263

" GATX Leasing Corporation - Assignee
"Four Embarcadero Center, Suite 2200
San Frahcisco, California 94111 '

The A551gnment among other 1tems prov1des for the a351gnment
. - by A551gnor to Assignee of all of A551gnor s rlght, title and
'llnterest 1n' . § :

o (a) the above-referenced Condltlonal Sale Agreement (ICC :
‘»Recordatlon No. 8064) ; .

' (b) Assignment and Agreement dated as of September 1,
1975 between General Motors Corporation (Electro-Motive Division),
Builder and First Security Bank of Utah, National Association as
'Agent, Assignee (ICC Recordation No. 8064-A);

, (c) Lease of Rallroad Equlpment dated as of September 1,

1975 between The Cleveland Electric Illuminating Company, Lessee
and The Fifth Third Leasing. Company, Lessor (ICC Recordation No.
8064~B); - - : ‘

: (d) Assignment of Lease and Agreement dated as of
September 1, 1975 between The Fifth Third Leasing Company, Lessor
and First Securlty Bank of Utah (not in its individual capacity,
‘but solely as Agent), Vendor (ICC Recordation No. 8064-C); and

: , (e) Assignment. of Lease and Interest in Lease, dated
June 23, 1988, by and between The Fifth Third Leasing Company (as-
. assignor) and The Fifth Third Bank (as assignee) (to be recorded as
"one of the documents included with this letter).

' C.MEM\EJMCHNRM1001.Ltr) -
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The Assignment, among other 1tems, also transfers to Ass1gnee
all of Assignor's interest in the follow1ng unrecorded document.

’ Instrument of Assignment and B111 of Sale dated as of December
1, 1988 by and between The Fifth Third Lea51ng Company (as
assignor) and The Flfth Third Bank (as as51gnee) : ‘

The Equlpment covered by the Ass1gnment consists of*nine:(9)
diesel electric locomotives bearing the road numbers of The

- Cleveland Electric Illuminating Company 100-108 (both inclusive):

» The Assignment should be filed as a secondary document to the
above-referenced Conditional Sale Agreement. -A short summary. of
the Assignment to appear in the ICC index is as follows:

Assigns the rights of The Fifth Third Bank
under Recordation No. 8064 (Conditional Sale
Agreement), Recordation No. 8064-A (Assignment
and Agreement), Recordation No. 8064-B (Lease
of Railroad Equipment) and Recordation No. :
8064- C'(Ass1gnment of Lease and Agreement). .
Also assigns the rights of Assignor in the
unrecorded Instrument of Assignment and Bill - -
of Sale dated as of December 1, 1988 by and
between The Fifth Third Leasing Company (as -
assignor) and The Fifth Third Bank (as
assignee). Covers nine (9) diesel-electric.
locomotives bearing the road numbers of The
Cleveland  Electric Illumlnatlng Company 100-
108 (both 1nclu51ve)

The executlng partles to the enclosed "Lease"rermination
Agreement" are: - :

Cleveland Electrlc & Illumlnatlng Company - Lessee
55 Public Square :
Cleveland, Ohio 44101

GATX Capital Corporation - Lessor

Four Embarcadero Center, Suite 2200
San Francisco, California 94111

C.MEM\EJW(HNRM1001.Ltr) . ' .' 4
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S The Lease Termlnatlon Agreement termlnates the ' Lease of
'Equipment between The Fifth Third Leasing Company and Cleveland

Electric & Illuminating Company ("Lease") dated September 1, 1975

and recorded with the Interstate Commerce Commission on September
29, 1975 1n Recordatlon No.v8064-B. '

K : The Equlpment covered by the Lease Termlnatlon Agreement 1s'
'llsted 1n Exhlblt A thereto. : :

The Lease Termlnatlon Agreement should be f11ed as a secondary
document' to the above-referenced Conditional Sale Agreement A
"short summary of the Lease Termlnatlon Agreement to appear in the
Icc records as follows. :

-V,Termlnates Lease of Rallroad Equipment dated,
.~as of September 1, 1975 (ICC Recordation No.

. ,8064-B).  Covers nine (9) . diesel-electric
- ‘locomotives bearing the road numbers of The

. Cleveland Electric Illuminating Company 100-
'7108 (both 1nclus1ve)

' The executlng partles to the Memorandum of Lease of Railroad
. Equlpment ("Memorandum of Lease") are: :

."Cleveland Electric & Illumlnatlng Company - Lessee
* .~ 55 Public Square. :
1AC1eveland Ohlo 44101

GATX Cap1ta1 Corporation - Lessor
,}»Four Embarcadero Center, Suite 2200
._San Francisco, Callfornla 94111

'The Memorandum of Lease prov1des record notlce of a Lease
QAgreement dated as of September 30, 1990 between Lessor and Lessee.

The Equlpment covered by the Memorandum of Lease consists of

nine. (9) diesel-electric locomotives bearing the road numbers of
The: Cleveland ' Electric Illuminating Company 100-108 (both .
: inclusive)*" ' : o : ‘ '

, The Memorandum ‘of ' Lease should be filed 'as a secondary
document to the above-referenced Conditional Sale. A short summary

| c.MEM\EJU(HNRM1001.Ltr)
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of the Memorandum of Lease to appear in the ICC 1ndex is as',
follows: , .

“"Covers nine (9) diesel=-electric locomotives
bearing the road numbers of The Cleveland.
Electric Illuminating Company 100- 108 (both
inclusive).

Once the?filing has been made, please returngthe stamped
copies of the documents not required for filing purposes, together
with the fee receipt, the letter from the ICC acknowledging the
filing, and the two extra copies of this letter of transmittal.

_ The undersigned certifies that he is acting as special counsel
to GATX Capital Corporation for purposes of this filing and that he
has knowledge of. the matters set forth 1n the above-described

documents. :

Enclosed are five checks in the amount of fifteen dollars
($15.00) each in payment of the filing fee. Once the filing has
been made, please return to the undersigned the stamped counter-
parts of the Assignment of Lease and Interest in lLease, Assignment
and Assumption(Agreement, Statement of Satisfaction, Conveyance and
Release, Lease Termination Agreement and Memorandum of Lease of
Railroad Equipment, not needed for your files, together with the
fee receipt, the letter from the ICC acknowledglng f111ng and the
two extra coples of thls transmittal 1etter.

Sincerely,

%wao

Edward J. Wes Jr.
EJW:mem
enclosures

cc: T. Nord Esq.

- C.MEM\EJW(HNRM1001.Ltr)
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y Lo e
' OFFICE OF THE SECRETARY :

e Edward J. Wes, Jr
Hosie Wes, McLaughl:!.n & Sacks

b One Sansome Street l4th F1.

*San Francisco. California 94104 X

rDear;$1?{'

The enclosed dcoument(s) was recorded pursuant to the
_prov151ons of Sectlon 11303 of the Insterstate Commerce Act, 49

’ZU S C._11303,Aon 11/13/90 at 3.05pm ' ' and.a551gned

- recordation number(s) . gogy-p, 8064-E ,8064-F ,8064-C & 8064-H

Sincerely yours,

-/Zﬁézi;/éééii;%éiéf '
L. Strickland, Jr.////7 '

Secretary
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INTERSTATE Fasyzman pnsegonn o
LEASE TERMINATION AGREEMENT ;

THIS LEASE TERMINATION AGREEMENT is entered into as of Sep-
tember 30, 1990 between GATX CAPITAL CORPORATION ("Lessor") and
THE CLEVELAND ELECTRIC ILLUMINATING COMPANY ("Lessee").

Section 1. Recitals of Fact.

Lessee entered into a Lease of Railroad Equipment dated as
of September 1, 1975 (the "Lease"), pursuant to which Lessee
leased the nine (9) GP38-2 locomotives (the "Equipment") from
Fifth Third Leasing Company ("Fifth Third"). The Equipment is
more fully described on Exhibit A hereto. Pursuant to Purchase
Agreement (Cleveland Electric) (the "Purchase Agreement") dated
as of December 15, 1988, Fifth Third sold its right, title and
interest in the Equipment and the Lease to Lessor. Lessor’s name
at the time of the Purchase Agreement was "GATX Leasing

Corporation." However, subsequent to the date of the Purchase
Agreement, Lessor has changed its name to "“GATX Capital
Corporation." Lessee and Lessor desire to terminate the Lease

and to simultaneously enter into a new lease dated as of the date
hereof (the "New Lease").

S8ection 2. Lease Termination.

(a) Upon execution of the New Lease by Lessor and Lessee,
the term of the Lease shall terminate immediately, without fur-
ther action by Lessee or Lessor. However, Lessee’s obligations
under the Lease (including without limitation its obligation to
pay the accrued rent under Section 2(b) below and its obligations
under Sections 6, 7, 9 and 14 of the Lease) shall survive to the
extent that they relate to the period of time while the Lease was
in effect.

A(b) Lessee shall pay all rent which has accrued between

July 15, 1990 and the date hereof on January 15, 1991. Lessee
and Lessor agree that the amount of this accrued rent is $75,987.

Bection 3. Miscellaneous.

(a) This Lease Termination Agreement may be executed in
counterparts.

GATX#1:MEM(LseTerm.Agr)



(b) The terms of this Lease Termination Agreement shall be
governed by and construed in accordance with the laws of the
State of Ohio (other than laws relating to conflicts of law).

IN WITNESS WHEREOF, the parties hereto have executed this
Agreement as of the date first above written.

THE CLEVELAND ELECTRIC ILLUMINATING

COMPANY
W
By
7
Title N\ icc [N

GATX CAPITAL CORPORATION

@mm_

Tltle 1ce Pres:.dent

Exhibit A - Equipment Description

GATX#1:MEM(LseTerm.Agr)
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STATE OF OHIO )
SSs

COUNTY OF CUYAHOGA )

On this 27th day of September, 1990, before me personally
appeared E. H. Maugans, to me personally known, who, being by me
duly sworn, says that he is Vice President of THE CLEVELAND
ELECTRIC ILLUMINATING COMPANY, that one of the seals affixed to
the foregoing instrument is the corporate seal of said Corpora-
tion, that said instrument was signed and sealed on behalf of
said Corporation by authority of its Board of Directors, and he
acknowledged that the execution of the foregoing instrument was
the free act and deed of said Corporation.

%Mm

Notdr?y Public’

KEVIN P. MU'RPHY
Attorney At Law
Notary Public, State of Ohio
7 Commission Has No Expiration Date
Section O.R.C. 147.03




EXHIBIT A
TO

LEASE TERMINATION AGREEMENT

Lessee’s
Road
Numbers
Builder’s Builder'’s (Both
Type Specifications Plant Quantity Inclusive)
2,000 h.p. 8090 La Grange, 9 100-108
diesel- Illinois ' ' :
electric
locomotive

General Motors
Model GP-38-2

GATX#2:MEM(ExhibitA.Des)



STATE OF CALIFORNIA )

) ss.
COUNTY OF SAN FRANCISCO )

On September 28, 1990, before me Julie A. Cross, the undersigned Notary Public,
personally appeared John B. West, personally known to me to be the person whose name

is subscribed to the within instrument as Vice President of GATX Capital Corporation and
acknowledged that he executed it.

Witness my hand and official seal.

OFFICIAL SEAL
JULIE A. CROSS
Notary Public-California
"] SAN FRANCISCO COUNTY

. Notary Pubhc _

For attachment only to the Lease Termination Agreement dated as of September 30, 1990
between The Cleveland Electric Illuminating Company and GATX Capital Corporation.



